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In connection with its various activities The Corporation Trust Company 

publishes the following supplemental pamphlets, any of which will be 

sent without charge to readers of The Journal. Address The Corporation 
Trust Company, 120 Broadway, New York 5, N. Y. 


MEMBERS OF THE BAR 


PLEASE ALSO READ OFFER ON INSIDE BACK COVER 
OF THIS ISSUE 


Corporate Tightrope Walking. A 1954 look at recent developments which affect 
corporations carrying on business in interstate commerce. 


Agent for process. Case histories of corporation officials who suddenly found out 
that trouble can take funny bounces when statutory representation is 
entrusted to a business employee. 


A Pretty Penny ... Gone! The troubles that descend upon a corporation— 
as shown by actual court cases—if its agent cannot be found when service 
of process is attempted. 


Before and After Qualification. A complete list of aids and services—including’ 
those supplied without charge—which CT furnishes for lawyers working 
on foreign corporation matters. 


Corporate Confusion. A discussion of the wriggling, twisting, seemingly opposite 
court decisions which make building a pattern for out-of-state operations 
by a corporation a risky business these days. 


Suppose the Corporation’s Charter Didn’t Fit! Shows how charter provisions 
which suit well enough at time of organization may be handicaps for the 
corporation in later life—some measures to avoid them that a lawyer 
may help his client to take, 


' Some Contracts Have False Teeth. Interesting case-histories showing advisability 
of getting lawyer’s advice before contracting for work outside home’ 
state, even for federal government. 


More Sales with Spot Stocks. Advantages found by many manufacturers in 
carrying spot stocks at strategic shipping points—and preliminary statu- 
tory measures necessary to protect corporate status. 


When a Corporation Is P. W.O.L. A simple explanation of the reasons for and 
purposes of the foreign corporation laws of the various states, and illus- 
trations of when and how a corporation makes itself amenable to them.) 
Of interest both to attorneys and to corporation officials. 
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OUR TV PREMIERE 


Did you see the TV news shots a 


FH 


the special meeting of stock 
holders of Studebaker Corpora 
tion called to vote August 17 on 
the “merger” with Packard Motor 
Car Company? 


The shots were taken in one of the meeting rooms in C T’s Wil- 
mington office, where all of the meeting details were handled. 


We can’t give your meetings TV coverage but we do have the 
facilities, staff and experience to relieve you of the detail work 
connected with your meetings of stockholders — regular or special. 
Why not inquire about C T meeting services for your company, 
today? A note or a call to the nearest C T office will get you the! 
facts without obligation. | 
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AppRovaL by the President of 
the United States on June 8, 1954, of 
the District of Columbia Business Cor- 
poration Act (Public Act 389, Chapter 
269, Laws of 1954) brought to a suc- 
cessful conclusion the efforts of many 
years to provide the District with a 
modern and up-to-date corporation law 
in place.of the present archaic and in- 
complete law which dates back to 1901. 
The new act, which takes effect 180 
days after approval (December 5, 1954), 
was enacted by Congress pursuant to 
the power conferred on it by the United 
States Constitution “to exercise exclu- 
sive Legislation in all Cases whatso- 
ever, over such District * * *.” (Con- 
stitution, Article 1, Section 8, Clause 17.) 


The new law contains detailed pro- 
visions for the incorporation and regu- 
lation of business corporations and for 
the qualification and regulation of for- 
eign corporations doing business in the 
District. It is patterned on the Model 
Act prepared by the Committee on Cor- 
porations of the American Bar Asso- 
ciation. 


Domestic Corporations 


There are provisions, substantially 
the same as in the Model Act, for in- 
corporation, corporate powers, share 
structure, management, amendments, 
merger and consolidation, sale of assets 
and dissolution. 


The old corporation laws are not re- 
pealed. However, the new act provides 
that any corporation organized and 


~~, Business Corporation Act 


existing under the laws of the District 
on the effective date thereof or any 
corporation created under the provisions 
of a special Act of Congress to transact 
business in the District, which is organ- 
ized for profit and for purposes author- 
ized by the new act, may reincorporate 
or incorporate thereunder. 


Once it becomes effective, incorpora- 
tion must be under the new Act if the 
corporation is eligible to be formed 
thereunder. The Act applies to all cor- 
porations for profit organized for any 
lawful purpose or purposes except for 
the purpose of banking or insurance or 
the acceptance and execution of trusts, 
the operation of railroads, or building 
and loan associations. In addition, no 
corporation may be organized under 
the Act unless the place where it con- 
ducts its principal business is located 
within the District of Columbia. 


Foreign Corporations 


Heretofore there has been no statu- 
tory provision in the District of Colum- 
bia for qualification of a foreign corpora- 
tion. (The annual license required by 
Section 47-1591, D. C. Code, 1951 edi- 
tion, of all corporations, domestic and 
foreign, engaging in business in the 
District, is an adjunct of the income tax 
law. In reality, it requires registration 
of such corporations and so provides 
the taxing authority with a complete 
list of corporations subject to the in- 
come tax.) The new Business Corporation 
Act provides that a foreign corporation 
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shall obtain a certificate of authority 
before it transacts business in the Dis- 
trict. Those foreign corporations which 
are transacting business in the District 
on the effective. date of the act are 
given six months thereafter to procure 
a certificate of authority. 


Doing Business. The statute does not 
define the term “transact business” 
other than to enumerate a few acts 
which do not require qualification. Sec- 
tion 99(b) provides that: 


“(b) A foreign corporation shall 
not be required to procure a cer- 
tificate of authority merely for the 
prosecution of litigation, the collec- 
tion of its debts, or the taking of 
security for the same, or by reason 
of the appointment of an agent for 
the solicitation of business not to 
be transacted in the District, nor 
for the sale of personal property to 
the United States within the Dis- 
trict of Columbia unless a contract 
for such sale is accepted by the 
seller within the District or such 
property is delivered from the stock 
of the seller within the District for 
use within the District.” 


This situation is similar to that in 
most of the states where, however, a 
large body of decisional law has been 
built up on the subject of doing busi- 
ness. In the District of Columbia, the 
subject of doing business has been im- 
portant chiefly in connection with lia- 
bility to taxes and to service of process. 
Qualification decisions are lacking in 
view of the absence of any statute 
- requiring qualification. 


It is logical, therefore, for counsel 
who is studying the question to turn to 
decisions which deal with the subject 
in the states. Where the question arises 
under state laws, the effect of the com- 
merce clause of the constitution is very 
often involved. It is well settled that 
constitutional and statutory provisions 


regulating the doing of business in t 
state by foreign corporations do not 
apply to transactions in interstate com- 
merce and that such transactions can- 
not be considered as doing business” 
within the meaning of such provisions, | 
(Dahnke-Walker Milling Co. v. Bondu- 
rant, 257 U. S. 282, 42 Sup. Ct. 106.)7 
The basic approach to the problem has | 
been succinctly stated by the United 
States Supreme Court in the following 
language: 

“* * * the whole subject of ‘do- 
ing business’ is interwoven with the 
effect of the commerce clause of 
the constitution and many decisions 
assign one ground or the other ap- 
parently without much discrimina- 
tion. More accurately speaking, 
however, if a foreign corporation is 
not doing business, there is no need 
to discuss the commerce clause, 
while if it is doing business, it may 
still be relieved from compliance 
with the state statutes if its busi- 
ness be interstate.” (General Rail- 
way Signal Co. v. Virginia ex rel. 
Corporation Commission, 246 U. S. 
500, 62 L. Ed. 854, 38 Sup. Ct. 360.) 


Interstate Commerce. However, it has 
been held in connection with liability to 
tax under the business privilege tax 
law, which was superseded by the pres- 
ent franchise tax law, that commerce 
between the District and the states is 
not interstate commerce. The Com- 
merce Clearing House District of Co- 
lumbia Tax Reporter contains the fol- 
lowing statement in that connection: 


“Commerce between the District 
of Columbia and one of the states 
is not interstate commerce, since 
Congress legislates for the District 
under the Constitutional power ex- 
pressly delegated to it and the com- 
merce clause of the Constitution is 
no limitation upon such power 
(Opinion of the Corporation Coun- 
‘sel, August 22, 1940). In the case 
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of Neild and Sauerhoff v. District 
(40), 71 App. D. C. 306, 110 Fed. 
2d 246, 68 W. L. R. 242, it was held 
that Congress in legislating for the 
District of Columbia has the power 
under the U. S. Constitution to 
levy a business privilege tax upon 
gross receipts including those re- 
ceived from transactions carried on 
in interstate commerce. Prior to 
this opinion it was held in District 
Grocery Stores, Inc. v. District of 
Columbia, U. S. Dist. Ct., Dist. of 
Col., July 21, 1938, (24 Fed. Supp. 
447), that Congress could not levy 
a tax for the District of Columbia 
which burdened interstate com- 
merce and as a result the Business 
Privilege Tax was invalid insofar 
as it was imposed upon gross re- 
ceipts from interstate commerce.” 
({ 10-227) 


In the Neild and Sauerhoff case, a 
1940 decision upholding the former 
District Business Privilege Tax levy 
upon gross receipts from transactions 
in interstate commerce, the United 
States Court of Appeals for the District 
of Columbia observed (p. 250): 


“In fact, when it legislates for 
the District, Congress acts as a 
legislature of national character, 
exercising complete legislative con- 
trol as contrasted with the limited 
power of a state legislature, on the 
one hand, and as contrasted with 
the limited sovereignty which Con- 
gress exercises within the bound- 
aries of the states, on the other. As 
the commerce clause operates as a 
limitation solely upon the states, it 
constitutes no bar to the action of 
Congress in any event.” 


and further stated (pp. 249, 252) in an- 
swer to the contention that commerce 
between the District of Columbia and 
a state is interstate commerce within 
the meaning of the Constitution: 
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“However, even assuming—and 
we do not decide the question— 
that the tax in the present case 
constitutes a burden upon interstate 
commerce, nevertheless, Congress 
had full power to impose it. * * * 
Whether it may be wise for Con- 
gress to use, for the District, a 
method of taxation which would 
contravene—if they were applicable 
—the prohibitions imposed by the 
commerce clause upon the states, 
and thus erect barriers which they 
are forbidden to erect, is indeed a 
serious question of policy, but it is 
not one, for the courts to decide. 
The end is a permissible one under 
the commerce clause as well as 
under the broad powers delegated 
by Article 1, Section 8, Clause 17, 
and hence the means used are 
proper if Congress deems it wise 
to use them.” 


It may be noted, parenthetically, that 
the District of Columbia Gross Sales 
Tax Act in Section 47-2605, and the 
Compensating Use Tax Act, by refer- 
ence, in Section 47-2572(b), exempt 
gross receipts from sales which a state 
would be without power to tax under 
the limitations of the Constitution of 
the United States. 


It should also be noted that the 
American Bar Association’s Model Act 
upon which the new District law was 
patterned includes among the activities 
which do not require qualification: 
“Transacting any business in interstate 
commerce.” (Model Act, Sec. 99.) 
Whether this omission is of any signifi- 
cance is conjectural. The comparable 
provisions of the two acts which deal 
with this subject differ in other respects 
as well. Moreover, when the proposed 
new Act was introduced in the House 
(H. R. 3704) it contained among the 
definitions in Section 2 the following 
definition of the term “business by a 
foreign corporation:” 
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“(s) ‘Business by a foreign cor- 
poration’ means the transaction of 
some substantial part of its corpo- 
ate business, continuous in its char- 
acter and not merely casual or 
occasional, and shall not include 
the prosecution of litigations, col- 
lection of its debts, or the taking of 
security for the same, or the ap- 
pointment of an agent for the so- 
licitation of business not transacted 
in the District: Provided, That 
mere procurement of orders for the 
sale of personal property by means 
of telephonic communication, writ- 
ten correspondence, or solicitation 
by salesmen in the District where 
such orders require acceptance 
without the District before becom- 
ing binding on the purchaser and 
seller and title to such property 
passes from the seller to the pur- 
chaser without the District shall 
not constitute transacting business 
within the District: And provided 
further, That the sale of personal 
property to the United States shall 
not be considered transacting busi- 
ness within the District unless a 
contract for such sale is accepted 
by the seller within the District or 
such property is delivered from 
stock of the seller within the Dis- 
trict for use within the District.” 


It will be observed that one type of 
business transaction which the defini- 
tion states shall not constitute transact- 
ing business within the District is the 
procuring of orders by salesmen in the 
District which require acceptance and 
where title passes without the District 
—a type of transaction ordinarily re- 
garded as one in interstate commerce. 
However, the definition was omitted 
before the bill was passed by the House 
which added subsection (b), quoted 
above, to Section 99. Subsection (b) 
does not include the kind of transaction 
referred to in the preceding sentence. 


In connection with the interstate 
commerce question, mention may be) 
made of court decisions with reference | 
to the activities of foreign corporations | 
in the Territories of Alaska and Hawaii 
and in Puerto Rico as related to inter- 
state commerce. ; 


In Alaska, foreign corporations have 
been held not to be protected by the 
interstate commerce clause. An un- 
licensed foreign corporation so engaged 
through solicitation of orders of a trav- 
eling salesman, filled by shipment of 
the goods ordered into the territory has 
been held unable to enforce its contract 
for the sale of such goods. (Van Schuy- 
ver Co. v. Breedman, 5 Alaska Reports 
260, appeal dismissed, 225 Fed. 1023.) 


In a case on appeal from the Supreme 
Court of Puerto Rico, the United States 
Court of Appeals, First Circuit, at Bos- 
ton observed that “the commerce clause 
does not extend to Puerto Rico.” (Lugo 
v. Suazo, 59 F. 2d 386, 390.) 


In one of the few Hawaii decisions 
related to the subject of “doing busi- 
ness,” the Supreme Court of Hawaii 
held, in 1921, that the sale of a set of 
books by sample through the taking of 
an order in Honolulu, followed by the 
shipment of the books’ direct to the 
customer from Los Angeles, California, 
constituted interstate commerce and 
that a California corporation so en- 
gaged was not required to procure a 
license as a prerequisite to carrying on 
such interstate commerce. (Cannell & 
Chaffin, Inc. v. C. W. C. Deering, 26 
Hawaiian Reports 74.) 


It may be, therefore, that foreign cor- 
porations doing business exclusively in 
interstate commerce are not thereby 
exempted from qualification. If they 
are not exempt, the sole question to be 
determined will be whether a foreign 
corporation’s activities in the District 
constitute the doing of business regard- — 
less of the commerce clause. Here it 
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may be expected that the considerable 
body of decisional law in the states will 
have precedent value. While much of 
it is confusing, still over the years there 
have been developed a considerable 
number of well established principles 
to serve as a guide. 


General Rules. As a basic general 
rule, it is established by well considered 
general authorities that a foreign cor- 
poration is doing, transacting, carrying 
on, or engaging in business within a 
state when it transacts some substantial 
part of its ordinary business therein. 
(20 Corpus Juris Secundum, Corpora- 
tions, Sec. 1829, p. 46.) A single, iso- 
lated transaction carried on in a foreign 
state is not ordinarily regarded by the 
courts as doing business so as to re- 
quire qualification. Where, however, a 
single transaction involves the activities 
of employees of a foreign corporation 
within a foreign state for a considerable 
period, or where the activities neces- 
sarily imply that there will be further 
operations or some continuity of opera- 
tions by the foreign corporation, quali- 
fication has been held necessary. 


In viewing the question of doing 
business in the states, service of proc- 
ess cases are usually considered of 
slight importance when the necessity 
of qualification is being studied. As 
stated by the Supreme Court of Okla- 
homa in Wills v. National Mineral Co., 
(36) 176 Okla. 193, 55 P. 2d 449: 


“A great deal of confusion has 
been caused by failing to distin- 
guish between cases where the 
question is the necessity of domes- 
ticating before bringing suit, and 
cases where the question is whether 
the foreign corporation is amenable 
to legal process. The standards are 
not the same, and the quality, char- 
acter and quantity of business con- 
ducted within the state may be suf- 
ficient to subject a foreign corpora- 
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tion to process and yet be insuffi- 
cient to require it to take out a 
license. Thompson on Corporations 
(3d Ed.) vol. 8, p. 845; 21 R. C. L. 
1342; 14A C. J. 1372, and cases 
cited. Such corporations may be 
doing business within the state so 
as to be subject to the jurisdiction 
of the local courts and yet not be 
subject to a statute prescribing 
conditions of their doing business 
within the state.” 


The distinction between the classes 
of cases (service of process cases, taxa- 
tion cases and qualification cases) is 
aptly summed up as follows: 


“The business which must be 
transacted by a foreign corpora- 
tion to permit service of process 
must be such as to warrant the 
inference that the corporation is 
present. To subject such a corpora- 
tion to taxation for doing business, 
the transactions must not only 
show that the corporation is pres- 
ent, but also that it is active. In 
order that qualification be rendered 
necessary, the corporation must not 
only be present and active, but its 
activity must be continuous.” (“An 
Analysis of Doing Business,” 25 
Columbia Law Rev. 1018; quoted 
with approval in Hartstein v. Sei- 
denbach’s, Inc., 222 N. Y. Supp. 404.) 


Where a foreign corporation’s activi- 
ties in the District of Columbia have 
been held not to subject it to service of 
process it may safely be assumed that 
it is not doing business so that it must 
comply with the qualification require- 
ments. To this extent, service of proc- 
ess cases may be of value in studying 
the question of whether qualification is 
necessary. 


Maintaining Office in the District. This 
aspect of the subject of doing business 
is of particular interest because many 
foreign corporations have offices in the 
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District of Columbia with an officer or 
other employee in charge to maintain 
contacts or to further business dealings 
with the United States and other cus- 
tomers. With reference to the signifi- 
cance of maintaining an office in a state 
in connection with the question of do- 
ing business, Fletcher states: 


“The fact that a foreign corpora- 
tion does, or does not, maintain an 
office in a particular state is of 
some importance as bearing on the 
question of its doing business in 
the state. Of itself, and in the ab- 
sence of further showing, it can 
hardly be said to be controlling. 
The character and purpose of the 
office and the use to which it is put 
must be taken into consideration. 
Where a foreign corporation trans- 
acts in a state a portion of its ordi- 
nary business, it will be regarded 
as doing business in such state 
within the meaning of the statutes, 
although it may not have its prin- 
cipal office therein, or may not 
have any office or place of business 
there. And, on the other hand, 
where no substantial part of the 
corporate business of the foreign 
corporation is conducted in the 
state, the mere maintenance of an 
office therein does not bring it 
within the terms of the law as to 
doing business, even though the 
company’s name appears on the 
door of such office or place of busi- 
ness.” (Fletcher Cyclopedia Cor- 
porations, Perm. Ed., Vol. 17, Ch. 
67, Sec. 8473.) 


Probably a foreign corporation will 
not be required to qualify if its office is 
maintained solely in connection with 
dealings with the United States as de- 
scribed in Section 99(b) of the new 
Act, which is quoted above. 


It is settled judicial law in the states 
that a foreign corporation is not re- 
quired to qualify if it maintains an of- 


fice in a state with activities limited to 
the furthering of interstate commerce. 
But this rule is of little significance if 
interstate commerce does not exempt 
a foreign corporation from the qualifi- 
cation requirements of the new District 
law. 


No doubt the fact that a foreign cor- 
poration has an office in the District 
will be one factor to consider in deter- 
mining whether it is transacting busi- 
ness. However, as pointed out by 
Fletcher, some further showing of ac- 
tivities which constitute intrastate busi- 
ness will be necessary. 


The general situation as to qualifica- 
tion may be summarized as follows: 


(1) It is possible that a foreign cor- 
poration is not exempt from qualifica- 
tion requirements, as it would be in the 
states, on the ground that it transacts 
business exclusively in interstate com- 
merce. It has been held that the com- 
merce clause of the Constitution does 
not limit the power of Congress in leg- 
islating for the District. Consequently, 
Congress could require foreign corpo- 
rations engaged solely in interstate 
commerce in the District to qualify 
there. Whether Congress has done so 
or intended to do so is another matter. 
Probably the courts will have to fur- 
nish the answer. 


(2) If a foreign corporation’s activi- 
ties in the District are of a kind which 
would clearly constitute carrying on 
intrastate business in a state, qualifica- 
tion will be necessary. A number of 
principles are well established by deci- 
sions in the States. In addition to its 
book “What Constitutes Doing Busi- 
ness,” The Corporation Trust Company 
maintains a complete record of cita- 
tions to cases dealing with this subject. 


(3) Where the foreign corporation is 
already paying the District of Colum- 
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bia franchise tax, or if the corporation 
is one which will be liable to that tax 
upon commencing operations in the 
District, counsel will doubtless consider 
the advantages of qualification—espe- 
cially if the doing business question is 
a close one. The costs of qualification 
are relatively minor—a $20.00 initial 
fee plus a small recording fee, and a 
$10.00 annual report fee. These costs 


DELAWARE 


and the fact that a process agent must 
be designated may be more than offset 
by the advantages which stem from 
qualification, such as the elimination of 
concern over penalties for failure to 
qualify and, in general, the freedom of 
action and the free hand in adjusting 
business methods to the needs of the 
moment which ordinarily flow from au- 
thority to do business in the jurisdiction. 


Stockholder, signing proxy used at annual meet- 


ing at which resolutions introduced without prior 
notice were approved, ratifying investment trans- 
actions by directors, ruled not bound thereby so 
as to be estopped from bringing derivative suit. 


In a _ stockholder’s derivative action, 
charging certain directors of her corpo- 
ration with appropriating to themselves 
a corporate opportunity in connection 
with an investment made by these de- 
fendant directors in another corpora- 
tion, also a defendant, and also charg- 
ing these directors with mismanage- 
ment in connection with an investment 
made in the securities of that other 
corporation, the Court of Chancery, 
New Castle County, denied a motion 
of the defendants for summary judg- 
ment and to dismiss. The court’s con- 
clusion was based, in part, upon lack of 
a sufficient presentation of facts to en- 
able the court to determine whether 
there had been a legal ratification by 
the stockholders of investment in the 
other company, and in the waiving of 


any action against the individual de- 
fendant directors. 


The court regarded the plaintiff as 
not estopped from bringing the action 
by reason of the fact that she had 
signed a proxy used at an annual meet- 
ing at which the action of the directors 
in handling the investment was ratified 
by resolutions adopted by the stock- 
holders, upon evidence that the stock- 
holders were not given advance notice 
that the resolutions were to be pre- 
sented. Plaintiff had no knowledge that 
they were offered and was not, there- 
fore, bound thereby. 


Gottlieb v. McKee et al., Court of 
Chancery, New Castle County, July 7, 
1954. Robert C. Barab of Wilmington, 
and Leonard I. Schreiber of New York 
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City, for plaintiff. Edwin D. Steel, Jr., 
of Morris, Steel, Nichols & Arsht of 
Wilmington, for defendants Venezuela 
Syndicate, Inc., H. Harper McKee, 
Richard B. Hand, A. Faison Dixon, 
Albert D. Brokaw, Leonard G. Hunt 


and Charles R. Leonard. Arthur G 


Logan of Logan, Marvel & Boggs of 
for Northwest Natural] 
Gas Company, and pro se. Commerce | 
Clearing House Court Decisions Requi- | 


Wilmington, 


sition No. 519661; 107 A. 2d 240. 


Dismissal of stockholders’ derivative suit upheld 
where their stock was acquired fifteen years after 
alleged wrongs occurred. 


The United States Court of Appeals, 
Third Circuit, has upheld the United 
States District Court, District of Dela- 
ware, in dismissing the complaint in 
a stockholders’ derivative suit, alleging 
conspiracy, brought on behalf of a 
New Jersey company against a Dela- 
ware corporation, under circumstances 
where plaintiffs purchased their shares 
fifteen years after the acts complained 
of occurred. Plaintiffs were regarded 
as unable to comply with the require- 
ments of Civil Procedure Rule 23(b), 
28 U. S. C., that they should have been 
shareholders at the time of the trans- 
actions of which they complain. The 
court did not accept plaintiffs’ conten- 
tion that the complaint alleged wrongs 
which continued after their acquisi- 


NEW YORK 


tions of shares and that Rule 23(b) 
was thereby satisfied. 


Henis et al. v. Compania Agricola De 
Guatemala et al., 210 F. 2d 950. Arthur 
G. Logan of Wilmington (Stephen E. 
Hamilton Jr., of Wilmington and Alex- 
ander Kahan of New York City, on the 
brief), for appellants. William S. Pot- 
ter of Wilmington, Del., and Porter R. 
Chandler, New York City, (James L. 
Latchum of Wilmington, Delaware, 
and Davis Polk Wardwell Sunderland, 
& Kiendl, Theodore Kiendl and Edwin 
J. Jacob, New York City, on the brief), 
for Compania Agricola de Guatemala, 
appellee. Edward M. Harris, Jr., of 
New York City, for International Rail- 
ways of Central America. 


Derivative suit, to recover sums paid by corporation 


to cover expenses of “ins 


” 


and “outs” in proxy 


struggle, dismissed where stockholders overwhelm- 
ingly ratified reimbursement to successful group. 


This was a stockholders’ derivative ac- 
tion to recover from past and present 
directors of the defendant corporation 
moneys paid by the corporation to de- 
fray expenses of rival slates of candi- 
dates for election as its directors. The 
management group’s election expenses 
were paid by the corporation while the 
incumbent directors remained in office, 


and the expenses of the successful can- 
didates were paid by the corporation 
after the new board came into control. 


The successful group’s payment was — 


made subject to stockholder approval 
and the stockholders subsequently 


overwhelmingly approved such reim- | 
bursement out of corporate funds. Part | 
of the management group’s expenses | 
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was paid while the incumbent directors 
remained in office and the remainder, 
approximately one-fourth, was paid by 
the corporation after the new board 
came into control. Plaintiff stockholder 
sought to recover, on behalf of the cor- 
poration, the total amount so expended, 
less the ordinary and usual cost of call- 
ing the stockholders’ meeting and hold- 
ing the election. The Supreme Court, 
Nassau County, had rendered a judg- 
ment for the respondents, dismissing 
the complaint on the merits after trial. 


The judgment was affirmed by the 
New York Supreme Court, Appellate 
Division, Second Department. It re- 
marked that it was obvious that the 
management group had incurred a sub- 
stantial amount of needless expense 
which was charged to the corporation, 
but nevertheless the complaint was 
properly dismissed because (1) of the 
failure of the plaintiff to urge liability 
as to specific expenditures, and (2) 
stockholder ratification of reimburse- 
ment by the corporation to the success- 
ful group of similar expenditures. The 
court observed that “the expenses of 
those who are seeking to displace the 
management should not be reimbursed 
by the corporation except upon ap- 
proval by the stockholders.” The ap- 
proval of reimbursement by the stock- 
holders of expenses of the successful 


group, the court said, “did more than 
settle the question of the expenditures 
of the ‘outs’; it reflects on the propriety 
of similar payment on the part of the 
‘ins.’ It is the owners of the corpora- 
tion, the stockholders, who should 
fashion the standard of the legitimacy 
of payments out of the corporate treas- 
ury for expenses incurred in proxy 
struggles. It is their ‘corporation and 
an alert, articulate ownership is in a 
position to settle these matters more 
effectively than can a judicial tribunal.” 


Rosenfeld et al. v. Fairchild Engine & 
Airplane Corporation et al.,* New York 
Supreme Court, Appellate Division, 
Second Department, May 24, 1954. 
Abraham Marcus (William Rosenfeld 
and Alan J. Stein with him on the 
brief), for appellant. Jacquelin A. 
Swords (William K. Zinke with him 
on the brief), for respondent Sherman 
M. Fairchild. Harold R. Medina, Jr., 
for respondents Webb Wilson and O. 
Parker McComas. Samuel J. Silverman 
(Jay H. Topkis with him on the brief), 
for respondent James A. Allis. Com- 
merce Clearing House Court Decisions 
Requisition No. 516299; 132 N. Y. S. 
2d 273. 


* The full text of this opinion is printed 
in the CCH New York Corporation 
Law Reporter, page 9967-99. 


Court of Appeals rules stockholder suit to compel 
dividend a derivative suit within Sec. 61b, G.C.L. 


In Gordon v. Elliman et al., 116 N. Y. S. 
2d 671, (The Corporation Journal, Oc- 
tober—November, 1953, page 268), the 
New York Supreme Court, Appellate 
Division, First Department, ruled that 
a stockholder suit to compel the decla- 
ration of a dividend was within Section 
61b of the General Corporation Law, 
and required the posting of security for 
expenses which might be incurred by 
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the corporation in the action. Upon 
appeal, the Court of Appeals of New 
York has affirmed the order of the 
Appellate Division. The court answered 
in the affirmative the following ques- 
tion certified to it: “Is an action by a 
stockholder against the corporation and 
its directors to compel the declaration 
of a dividend upon all of the outstand- 
ing stock an action brought in the 














‘right’ of the corporation within the 
intent and meaning of Section 61b of 
the General Corporation Law authoriz- 
ing the Court to require the plaintiff to 
give security for the expenses which 
may be incurred by the corporation in 
the action?” 










Service was effected upon a New York 
corporation by leaving the summons 
and complaint with the person in charge 
of its bookkeeping department. Finding 
that this person was “clearly, at the 
time in question the only person who 
was specifically called upon and who 
readily responded for the purpose of 
accepting process,” the New York Su- 
preme Court, Special Term, Kings 
County, Part V, upholding the service, 
ruled that “in the light of all the cir- 


















WASHINGTON 


“The principal question on this ap- 
peal”, observed the Supreme Court of 
the State of Washington, “is whether 
or not a corporation can do business 
under an assumed name in the State of 
Washington. The trial court answered 
the question in the affirmative, and en- 
tered judgment for the recovery of a 
- preferential payment received by the 
defendants from an insolvent corpora- 
tion. Defendants have appealed.” 













The judgment was affirmed on the 
authority of a 1927 decision of the 
court, holding that a corporation may 
contract and do business under an as- 
sumed name as well as an individual 
can, and be bound thereby in its cor- 
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Service of process upon head bookkeeper of 


domestic corporation upheld. 


A corporation may contract and do business under 
an assumed name. 
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Gordon v. Elliman et al., 306 N. Y. 
456, 119 N. E. 2d 331. Aaron Schwartz 
and Mortimer A. Shapiro of New York 
City, for appellant. Sidney G. Kingsley 
of New York City, for respondent. 








cumstances the head bookkeeper must 
be regarded as having acted in the ca- 


pacity of managing agent at the time 
of such service.” 


Collinit v. Turner Construction Co., et 
al., 129 N. Y. S. 2d 485. Herbert F. 
Hastings, Jr., by Thomas R. Evans, of 
counsel, of New York City for S. H. 
Pomeroy. Marie Lambert of New York 
City, by Murray Kaplan of Brooklyn, 
of counsel, for plaintiff. 







porate capacity. (Brotherhood State 
Bank v. Chapman, 145 Wash. 214, 219, 
259 Pac. 391.) The court found nothing 
in the Uniform Business Corporation 
Act, adopted in 1933, (RCW, Title 23), 
to require a change in this rule. 


Seattle Association of Credit Men v. 
Green et al., Supreme Court of Washing- 
ton, August 5, 1954. Gale P. Hilyer of 
Seattle, for appellants. Lundin, Barto 
& Goucher of Seattle, for respondent. 


McMicken, Rupp & Schweppe, and 
Little, Le Sourd, Palmer, Scott & 
Slemmons of Seattle, amici curiae. 


CCH Court Decisions Requisition No. 
520716; 273 P. 2d 513. 


preign corporations 


MICHIGAN 


Unlicensed foreign joint-stock association, defined 
in state constitution as a “corporation,” ruled by 
federal court subject to statutes declaring the 
carrying on of business by an undomesticated 
foreign corporation to be unlawful. 


One of the issues concerned whether 
the plaintiff below was “doing busi- 
ness” in Michigan so as to be barred 
by state statute from maintaining suit 
in the United States District Court for 
the Eastern District of Michigan. Plain- 
tiff was a New York joint-stock asso- 
ciation, not licensed in Michigan. Arti- 
cle XII, Section 2, of the Constitution 
of Michigan, 1908, defines the word 
“corporation” to include a “joint-stock 
association.” The association had been 
been organized to finance motor ve- 
hicles and it was testified that it had 
done more than $25,000,000. worth of 
financing business in Michigan. The 
District Court had directed a verdict 
in favor of the plaintiff association. The 
United States Court of Appeals, Sixth 


NEVADA 


Circuit, reversed this judgment and re- 
manded the case for a new trial. It 
regarded the contract in controversy 
as a Michigan contract, executed and 
assigned in Detroit, and concluded that 
it should have been left for the jury to 
find whether or not the activities of the 
association constituted the carrying on 
of business in Michigan under sections 
of the Michigan law declaring the 
carrying on of business in Michigan by 
an unlicensed foreign corporation to 
be unlawful. 


Brown v. Farmer & Ochs Co., 209 F. 
2d 703. James Montante of Detroit, for 
appellant. E. J. Scallen (Cleary, Weins, 
Jackson & Scallen, on the brief), of 
Detroit, for appellee. 


California court rules articles of Nevada corpora- 
tion may be amended to remove restrictions on 
stock ownership. 


Plaintiffs, minority shareholders, sought 
to restrain the board of directors of 
defendant corporation from calling a 
meeting of the stockholders to approve 
an amendment to the articles so that 
“Shares of stock of this corporation 
may be sold and transferred by opera- 
tion of law or otherwise without any 
restriction, and any person may own 
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any number of said shares.” Originally, 
the articles had contained a number 
of restrictions concerning stock owner- 
ship, salaries of stockholder employees 
and job tenure, some of which had pre- 
viously been removed by amendment. 
The District Court of Appeal, Third 
District, California, affirmed a judg- 
ment adverse to the plaintiffs, citing a 
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provision of the Nevada Constitution 
which specifically permits alteration or 
repeal of all laws respecting corpora- 
tions, and a. statute implementing it 
which allows corporations wide lati- 
tude in the amendment of their articles. 


OKLAHOMA 


Silva et al. v. Coastal Plywood & Tim- 


_ ber Co. et al., 268 P. 2d 510. Clarendon 


W. Anderson of Santa Rosa, for appel- 
lants. Webster V. Clark & George 
Brunn of Rogers & Clark of San 
Francisco, for respondents. 


Service upheld where made on state official as 
statutory agent for unlicensed foreign corporation 
found doing business in state. 


In S. Howes Company, Inc. v. W. P. 
Milling Company, decided by the Su- 
preme Court of Oklahoma on February 
23, 1954, (The Corporation Journal, 
August—September, 1954, page 14), 
the Supreme Court of Oklahoma ruled 
that service of process was to be set 
aside where made on a state official as 
statutory agent for an unlicensed for- 
eign corporation, under 18 O. S. 1941, 
Secs. 455 and 472, the court regarding 
the company’s transactions as transac- 
tions in interstate commerce. The court 
has since rewritten its opinion in this 
case, filed July 7, 1954, coming to the 
opposite conclusion that the company 
was doing business in Oklahoma so as 
to be amenable to service of process. 
The facts were that the plaintiff re- 
quested an Oklahoma commission 
broker to find a machine suitable for 
use in its mill. Subsequently an order 
blank, completed by plaintiff was sent 
by the broker to defendant in New 
York for acceptance, after which the 
machine was shipped to plaintiff in 


o 


UTAH 


Oklahoma and installed in conformity 
with instructions of defendant furnished 
to plaintiff through the broker and de- 
fendant received the purchase price. 
Later a fire occurred involving the ma- 
chine and defendant sent an agent into 
Oklahoma to investigate and advise 
and an exchange of certain parts was 
made. 


“In keeping with the modern trend 
of judicial action,” concluded the court, 
“we hold that facts herein disclose suf- 
ficient grounds for holding that defend- 
ant, a foreign corporation, was doing 
business within the State of Oklahoma, 
and amenable to local legal process 
thereby rendering it present for juris- 
dictional purposes.” 

S. Howes Company, Inc. v. W. P. 
Milling Company, 272 P. 2d 1039. Banker, 
Bonds & Wilcoxen of Muskogee, for 
plaintiff in error. T. L. Gibson, Nor- 
man & Wheeler of Muskogee, for de- 
fendant in error. Commerce Clearing 
House Court Decisions Requisition No. 
518980. 


Corporation maintaining local stock, awaiting sale, 
denied recovery on contract effected prior to 
qualification. 


A question before the Utah Supreme 
Court, on appeal, concerned the right 
of plaintiff foreign corporation to 
recover for that portion of materials 
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which it had sold to defendants before 
it qualified to do business in Utah. Sec- 
tion 16-8-3, U.C.A. 1953, provides that 
if a foreign corporation does business 



















in the state without qualifying, its con- 
tracts are void on behalf of the corpo- 
ration. Plaintiff corporation’s products 
were trucked into Utah and held at a 
point there, pending sale. The court 
ruled that interstate commerce came to 
an end upon such warehousing and 
that intrastate commerce then com- 
menced. The trial court was sustained 
in holding that, as the company had 
failed to qualify to do business in the 
state, plaintiff’s contract was properly 
held void and also in refusing to allow 
recovery for that portion of its products 
which were sold before qualifying. 


ARKANSAS 
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Gross receipts tax ruled not applicable to orders 


Mud Control Laboratories et al. v. 
Covey et al.,* 269 P. 2d 854. Richards & 
Bird and Dan S. Bushnell of Salt Lake 
City, for appellants. Skeen, Thurman 
& Worsley, Earl D. Tanner, Verl C. 
Ritchie, D. Ray Owen, Jr., Dean W. 
Sheffield and Owen & Ward of Salt 
Lake City, for respondents. Commerce 
Clearing House Court Decisions Requi- 
sition No. 514478. 





* The full text of this opinion is printed 
in the State Tax Reporter, Utah, page 
351. 


placed in person or by mail or telephone with store 
in another state, followed by delivery by store’s 
truck locally; use tax held to apply where such 
a store’s representatives solicited orders locally. 


The Supreme Court of Arkansas has 
held that where Arkansas residents 
went in person to place orders at a 
Tennessee store, or ordered goods by 
mail or telephone, the delivery of the 
goods from Tennessee to the customers 
in Arkansas by truck of the Tennessee 
store did not require the collection of 
the Arkansas gross receipts or sales 
tax by the seller. The court cited and 
applied the rule laid down under simi- 
lar circumstances by the Supreme 
Court of the United States in the case 
of Miller Brothers Co. v. State of Mary- 
land, 74 S. Ct. 535, (The Corporation 
Journal, June—July, 1954, page 352), 
rehearing denied, 74 S. Ct. 708, involv- 
ing the Maryland use tax. The Arkan- 
sas use tax was, however, held to have 
application to situations where goods 
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of a Tennessee dealer were sold to 
Arkansas customers through sales rep- 
resentatives of the Tennessee seller 
who travelled in Arkansas, soliciting 
orders for goods which were accepted 
in Tennessee, where the goods were 
delivered by the seller to common car- 
riers, f.0.b. Memphis, Tennessee, con- 
signed to the Arkansas purchaser, or 
where delivered to the purchaser by 
truck of the seller. 


Thompson v. Rhodes-Jennings Furni- 
ture Co. and companion cases,* 268 S. W. 
2d 376. O. T. Ward of Little Rock, for 
appellant. Daggett & Daggett of Mari- 
anna, for appellee. 





* The full text of this opinion is printed 
in the State Tax Reporter, Arkansas, 
page 6379. 
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GEORGIA 


Georgia income tax law, as in effect prior to 1950, 
ruled not to subject foreign corporation, engaged 
in interstate commerce, to tax. 


In resolving a question of liability to 
Georgia income taxes under the law 
prior to its amendment in 1950, which 
extended the scope of the law, the 
Georgia Supreme Court has held that 
a foreign corporation, seeking to re- 
cover income taxes, was not doing 
business in Georgia so as to be subject 
to taxes under the following circum- 
stances: All sales on which the income 
was made were, by orders from the 
purchaser to agents in Georgia, subject 
to acceptance or rejection by the seller 
outside the state and, if accepted, title 
in accordance with regulations of the 
Revenue Commissioner, passed to the 
purchaser f.o.b. shipping point in an- 
other state. 


The court also ruled that where, in 
this suit, the state filed a plea in bar 
based upon an instrument signed by 
the petitioner company and one de- 
scribed as the Deputy Director, De- 


LOUISIANA 


partment of Revenue, Income Tax 
Unit, whereby the Revenue Commis- 
sioner and the petitioner were obligated 
not to reopen the question of liability 
of taxes here sought to be recovered, 
the instrument, not being executed by 
anyone authorized by law to execute 
it on behalf of the state, was binding 
upon neither, and the plea based thereon 
was properly dismissed on demurrer. 
Redwine v. Schenley Industries, Inc.,* 
Georgia Supreme Court, June 14, 1954. 
Eugene Cook, Attorney General; George 
E. Sims, Jr., Asst. Atty. General, John 
W. Wilcox, Jr.; Robert H. Hall, Asst. 
Atty. Gen.; of Atlanta, for plaintiff in 
error. C. E.° Gregory, Jr.; Arnall, 
Golden & Gregory, of Atlanta, for de- 
fendant. CCH Court Decisions Requi- 
sition No. 517553; 83 S. E. 2d 16. 


* The full text of this opinion is printed 
in the State Tax Reporter, Georgia, page 
10,024. 


Franchise tax of parent company, with its com- 
mercial domicile in state, ruled properly measured 
by allocation of intercompany obligations to it of 
its subsidiaries, active within and without state. 


The suit of appellant Delaware corpo- 
ration, not active in Delaware and hav- 
ing its commercial domicile in Louisi- 
ana, to recover additional franchise 
taxes for certain years had been dis- 
missed by the lower court. The com- 
pany, although authorized to do busi- 
ness in Louisiana, had not engaged in 
or transacted business in Louisiana 
since a time prior to the years in ques- 


tion. It owned all of the issued and 
outstanding shares of a Delaware and 
a West Virginia subsidiary, each of 
which operated both within and with- 
out Louisiana and each of which had 
paid Louisiana franchise taxes for the 
years in dispute. Upon appeal to the 
Supreme Court of Louisiana, appellant 
annexed to its petition an exhibit set- 
ting forth the amount of its revenues 
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from, investments in and advances to 
each of the two. subsidiaries and, for 
each year, the percentages of the capi- 
tal of each of these corporations which 
were employed in Louisiana for Louisi- 
ana corporation franchise tax purposes. 
The principal question concerned whether 
the revenues mentioned constituted 
property situated in Louisiana which 
were allocable to that state so as to 
give rise to the tax liability of the ap- 
pellant for the additional franchise 
taxes. 


The State Supreme Court affirmed 
the judgment appealed from, finding 


MICHIGAN 


authority in the statutes and decisions 
for using an allocation of intercompany 
obligations in measuring the franchise 
tax of the parent company. 


Arkansas Fuel Oil Corp. v. Fontenot, 
72 So. 2d 465. Sanders, Miller, Down- 
ing, Rubin & Kean of Baton Rouge, 
and Blanchard, Goldstein, Walker & 
O’Quin of Shreveport, for appellant. 
John B. Smullin of Baton Rouge, for 
defendant-appellee. (Appeal filed in the 
Supreme Court of the United States, 
June 29, 1954; Docket No. 176.) 


In computing franchise tax of steamship company, 
commission held required to exclude, from numer- 
ator of apportionment factor, cargoes transported 


in interstate and foreign commerce. 


In computing its Michigan franchise 
tax, appellant steamship corporation 
had included in the numerator of the 
fraction used in apportioning the basis 
of the tax, only those cargoes which 
were both loaded and unloaded in 
Michigan and transported between 
Michigan ports in intrastate commerce. 
The Corporation and Securities Com- 
mission, however, added to the tonnage 
in the numerator the tonnage of all 
cargoes either loaded or unloaded in 
Michigan ports which were transported 
in interstate and foreign commerce to 
or from Michigan ports. 


The Michigan Supreme Court, em- 
phasizing that the tax was an annual 
privilege fee, observed: “The tonnage 
Gartland transports intrastate can be 
definitely separated from the tonnage 
transported in interstate or foreign 
commerce, and when that can be done 
the State should do so in determining 
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the privilege fee.” The computation of 
the commission was, therefore, reversed 
and the commission was directed to 
re-compute the fee by excluding any 
and all cargoes transported in inter- 
state and foreign commerce. 


Gartland Steamship Co. v. Michigan 
Corporation & Securities Commission,* 
64 N. W. 2d 886. Jordan Jenkins of 
Lansing, and Scott H. Elder (Johnson, 
Branand & Jaeger and Schlitz & Peter- 
silge, of counsel), of Cleveland, Ohio, 
for appellant. Frank G. Millard, At- 
torney General, Edmund E. Shepherd, 
Solicitor General, and Daniel J. O’Hara 
and Gregory H. Frederick, Assistants 
Attorney General, of Lansing, for ap- 
pellee. Commerce Clearing House 
Court Decisions Requisition No. 516797. 


* The full text of this opinion is printed 
in the State Tax Reporter, Michigan, 
page 10,263. 





THE CORPORATION JOURNAL 


TENNESSEE 


Franchise and excise taxes imposed on right to 

do business in corporate form, ruled applicable to 

qualified foreign corporation found to be engaged 
in interstate commerce. 


The Tennessee franchise tax is imposed 
for “the privilege of engaging in busi- 
ness in corporate form in this state,” 
and the excise tax, based on net earn- 
ings, has been construed also as being 
imposed upon activities in corporate 
form. Complainant foreign corporation, 
found to be engaged in interstate com- 
merce in Tennessee, was a pipeline 
company transmitting gas into and 
through the state, merely delivering its 
product to local distributors, who then 
distributed the gas to final customers. 


The Tennessee Supreme Court up- 
‘held the taxes as validly applied to the 
company. The 1951 decision of the 
Supreme Court of the United States in 
Spector Motor Service, Inc. v. O’Connor, 
340 U. S. 602, (The Corporation Jour- 
nal, May, 1951, page 333), was re- 


garded as not controlling, as the Con- 
necticut franchise tax involved .in that 
case was upon the right to do business, 
rather than upon the right to do busi- 
ness in corporate form. 


Texas Gas Transmission Corporation 
v. Atkins,* Tennessee Supreme Court, 
July 23, 1954. Canada, Russell, Turner 
& Alexander of Memphis, for com- 
plainant. Roy H. Beeler, Attorney Gen- 
eral, Allison B. Humphreys, Solicitor 
General, Milton P. Rice, Assistant At- 
torney General, for defendant. Com- 
merce Clearing House Court Decisions 
Requisition No. 519795. 


* The full text of this opinion is printed 
in the State Tax Reporter, Tennessee, 
page 753. 


appealed to the 
- supreme court 


The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* 


LOUISIANA. Docket No. 176. Arkansas Fuel Oil Corp. v. Fontenot, 72 So. 
2d 465. (The Corporation Journal, October—November, 1954, page 36.) Fran- 
chise tax—parent and subsidiaries—allocation of intangibles. Appeal filed, June 


29, 1954. 


MISSISSIPPI. Docket No. 106. Stone v. Stapling Machines Co., 71 So. 
2d 205. (The Corporation Journal, August—September, 1954, page 15.) Sales 
tax—receipts from rentals of machinery. Appeal filed, June 2, 1954. 


* Data compiled from CCH U. S. Supreme Court Bulletin, 1954-1955. 
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Florida — The obtaining of occupational license taxes is not required by 
a foreign company, so long as its representatives, who operate from a Florida 
office, confine their work to promotional and franchising duties. Such licenses 
are required only of those doing business in Florida, and promotional and fran- 
chising activities, unless combined with other activities of a sales nature, do not 
constitute doing business. Whether or not such representatives are doing business 
in Florida is a question of fact to be determined in each particular case by the 


tax collector. (Opinion of the Attorney General to the State Comptroller, State 
Tax Reporter, Florida, J 39-516.) 


General — Where it is desired to effect, before the end of the calendar year, 
either the withdrawal of a foreign corporation from a state in which it had been 
authorized to do business or the dissolution of a domestic corporation, counsel 
have usually found that it is advisable to initiate the dissolution or withdrawal 
proceedings in most states as early as possible. Thus, if there are time-consuming 
requirements with which compliance must be had, ample provision may be made 
to satisfy such requirements before the end of the year. Frequently such require- 
ments call for the preparation of income and other tax reports, the auditing of 
the corporate books, or the obtaining of certificates from various state depart- 
ments that all taxes due the state have been paid. Inasmuch as, in some instances, 
a month or more may be consumed in effecting such compliance, it is advisable 
to investigate and institute dissolution or withdrawal proceedings, wherever 
possible, well in advance of the close of the year. 


Indiana — When goods are delivered to a carrier in Indiana, consigned to 
that same carrier as a purchaser at an out-of-state point, the receipts to the seller 
are to be treated as receipts derived from interstate commerce and not taxable 
for gross income tax purposes. (Ruling of Director of Gross Income Tax Divi- 
sion, State Tax Reporter, Indiana, § 15-081. 


Kentucky — Withholding tax Regulation NC 415 provides that all wages 
paid to a Kentucky resident, whether working in or out of the state, as a regular 
employe in the conduct of the business of an employer required to withhold taxes 
under the law are subject to withholding. The wages paid to non-residents of 
Kentucky are subject to withholding to the extent that they are wages for per- 
sonal services rendered in Kentucky as a regular employe in the conduct of the 
business of an employer in Kentucky. (State Tax Reporter, Kentucky, { 11-810C.) 


North Carolina — An out-of-state company which manufactures store and 
office fixtures, delivering them f.o.b. and occasionally accepting a contract for 
installation within the state, is not doing business so as to be liable for income 
tax, so long as the installation is incidental to the main business of making sales. 
(Opinion of the Attorney General to the Commissioner of Revenue, State Tax 
Reporter, North Carolina, § 15-010.) 


For the purpose of the intangible tax, advances made by a corporation to 
related corporations are accounts receivable. (Opinion of the Attorney General, 
State Tax Reporter, North Carolina, { 25-104.) 
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important matters 
= ' For October and November 4 


This Calendar does not purport to be a complete calendar of all matters requiring atten- — 

tion by corporations in any given state. It is a condensed calendar of the more important — 

requirements covered by the State Report and Tax Bulletins of The Corporation Trust 

Company. Attorneys interested in being furnished with timely and complete information 

regarding ail state requirements in any one or more states, including information regarding 

forms, practices and rulings, may obtain details from any office of The Corporation Trust 
Company or C T Corporation System. 


California — Quarterly Retail Sales Tax Return and Payment due on or before 
October 31.—Domestic and Foreign Corporations. 


Connecticut — Quarterly Retail Sales Tax Return and Payment due on or 
before October 31—Domestic and Foreign Corporations. 


Delaware — Withholding at source Returns due October 31—Domestic and 
Foreign Corporations paying compensation to Delaware employees. 


Georgia — Certified Statement for Registration due on or before November 1.— 
Domestic and Foreign Corporations. 


Indiana — Quarterly Gross Income Tax Return and Payment due on or before 
October 31.—Domestic and Foreign Corporations. 


lowa — Quarterly Retail Sales Tax Return and Payment due on or before 
October 20.—Domestic and Foreign Corporations. 


Kentucky — Withholding at source due on or before October 31. 

Maryland — Quarterly Return of Tax withheld at source due on or before 
October 31—Domestic and Foreign Corporations. 

Missouri — Quarterly Retail Sales Tax Return and Payment due on or before 
October 15.—Domestic and Foreign Corporations. 


New York — Second Installment of Franchise (Income) Tax of Business Cor- 
porations due on or before November 15.—Domestic and Foreign Business 
Corporations other than real estate companies. 


North Dakota — Quarterly Retail Sales Tax Return and Payment due on or 
before October 20.—Domestic and Foreign Corporations. 

Oregon — Returns of Withholding at the source due on or before October 31. 

Rhode Island — Semi-Annual Report to Division of Industrial Inspection dur- 


ing October and April—Domestic and Foreign Corporations employing 
five or more persons in Rhode Island. 


South Dakota — Quarterly Retail Sales Tax Return and Payment due on or 
before October 15.—Domestic and Foreign Corporations. 

United States — Withholding at source due on or before October 31. 

Utah — Quarterly Retail Sales Tax Return and Payment due on or before 
October 30.—Domestic and Foreign Corporations. 


West Virginia — Quarterly Business (Gross Sales) Tax Return and. Payment 
due on or before October 30.—Domestic and Foreign Corporations. 
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RREBART 


FOR LAWYERS ONLY 


On page 28, in the discussion of the District of Columbia’s new 
corporation law, reference is made to C T’s book, W hat Constitutes 
Doing Business. A copy of the latest (1951) edition of that book 


may be obtained at any C T office, without charge 


The book contains brief digests of all important decisions handed 
down on the subject of what constitutes doing business — all 


arranged by state, indexed by title and cross-indexed by subject. 


Should your study of what constitutes doing business be limited 
to a given type of business activity (maintaining a stock of goods, 
ownership of real estate, maintenance of an office, enforcement of 
contracts, etc., etc.) ask for information on that activity at the 


nearest C T office. 


If, in connection with any state, the District of Columbia or any of 
the Canadian provinces, you wish to get a quick but thorough look 
at the requirements with which a corporation must comply upon 
qualification, also ask the nearest C T office for the Requirements 
Leaflet covering the jurisdiction being studied. You will find these 
Leaflets to be up to the minute, accurate and complete. They cover 
method of qualification, entrance fees and taxes, annual taxes and 


penalties for failure to qualify. 
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CORPORATION JOURNAL 


The Corporation Journal is published by The Corporation 
Trust Company bi-monthly, February, April, June, August, Octo- 
ber and December. Its purpose is to provide, in systematic and 
convenient form, brief digests of significant current decisions of 
the courts, and the more important regulations, rulings or opinions 
of official bodies, which have a bearing on the organization, mainte- 
nance, conduct, regulation, or taxation of business corporations. It 
will be mailed regularly, postpaid and without charge, to lawyers, 
accountants, corporation officials, and others interested in corpora- 
tion matters, upon written request to any of the company’s offices. 
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